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The policy of The Corporation Trust Company in all matters relating 
to the incorporation, qualification, statutory representation, and main- 
tenance of corporations, 1s to deal exclusively with members of the bar. 


THE NEW FEDERAL INCOME TAX REGULATIONS 69 
under the Revenue Act of 1926 were released October 15. 
On the same day The Corporation Trust Company mailed to all 
subscribers of The Federal Tax Service a keyed-up report of 
the differences between the old and new Regulations. A copy 
of the official Regulations has been sent to each subscriber direct 
from Washington. Thus, subscribers to this company’s Fed- 
eral Tax Service have been furnished, without loss of time, 
the full text of the Regulations, fully indexed, and a new 
Service division tying-up the old and new laws and the old 
Regulations with the new Regulations and pointing out the 
changes made. 


ATTENTION IS DIRECTED to the Pennsylvania case on 
page 256 of this number of The Corporation Journal, in which 
the Supreme Court of Pennsylvania holds that where a domestic 
corporation owns all of the shares of a foreign corporation, the 
value of such shares must be included in computing the capital 
stock tax. This decision reverses the holding in Commonwealth 
v. Westinghouse Air Brake Co. 251 Pa. 12, and may result in a 
number of corporations, similarly situated, re-incorporating in 
other jurisdictions. In fact we are informed that several large 
corporations are already giving the matter serious consideration. 
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How to Get 
The Supreme Court’s 
Decisions—Promptly 


Many weeks usually elapse between the handing 
down of decisions of the Supreme Court and their 
publication in the official reporters. To law firms 
with important cases to argue or briefs to prepare 
those weeks of delay may be costly. 


The Supreme Court Service of The Corporation Trust 
Company is designed to fill this very gap, and is doing 


so to great advantage in many law offices. 


Subscribers to this Service receive the full text of the 
opinion in every decision within a few days of its 
being handed down, and may arrange in addition 
for telegraphic advice as to the purport of any particular 
decisions, specified in advance, to be sent on same day 
decision is rendered. If the opinions in all cases are 
not wanted but only those in decisions of general 
interest a Service limited to those decisions may be 
arranged for at a lower price, or a special, and very 
reasonably priced Service may be arranged for, to 


cover only one particular decision. 


Full particulars and prices gladly furnished on applica- 
tion to any office of the company. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August and September. It will be 
mailed regularly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices. 


When it is desired to preserve the Journal in a permanent file, a 
special ring binder will be furnished at cost ($2) and thereafter each 
copy will be punched to fit the binder. 


The Corporation Trust Company, publisher of the Journal, was 
founded in 1892 to gather and compile for lawyers official information 
in regard to the laws, regulations, court decisions and local practice in 
various states relating to the organization, qualification, taxation and 
maintenance of business corporations; and to assist attorneys in the 
details of organization or qualification in any state. 


For the conduct of this branch of its business the company now has 
offices and representatives in every state and territory of the United 
States and in every province of Canada. It furnishes complete and 
up to the minute information, precedents and assistance in drafting 
all required papers for incorporation or qualification in any state, 
territory or province, and under the attorney’s direction performs all 
necessary steps, and furnishes the statutory office or agent required. 
This service is rendered to members of. the bar only. 


Because of the unique organization thus built up, especially trained 
and experienced in the gathering and furnishing of exact official in- 
formation, it naturally fell to the lot of The Corporation Trust Com- 

any to originate and furnish, as they became needed, The Federal 
Tan Federal Reserve Act, Federal Trade Commission, Supreme Court 
and New York Tax Services; The Corporation Tax Service, State and 
Local; The Stock Transfer Guide and Service (covering all requirements 
under the various state Inheritance Tax and Federal Estate Tax Laws, 
the various state probate laws, and the Uniform Requirements of the 
New York Stock Transfer Association, relating to the transfer of 
corporation securities); The Congressional Service (covering proposed 
legislation in Congress); and special services to lawyers and their clients 


having business to take up with committees, commissions, boards or 
officials at Washington. 


Incorporated under the banking law of the State of New York, and 
its affiliated company incorporated under the trust company law of 
the State of New Jersey, the company is also qualified to act for cor- 

orations as Transfer Agent or Registrar of their securities, or as 
rustee, Custodian of Securities, Escrow Depositary, or Depositary 
for Reorganization Committees. As an adjunct to these services it also 


assists counsel in procuring the listing of securities on the New York 
Stock Exchange. 


Details of any of these services will gladly be furnished at any of 
the company’s offices. 
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Chicago, 112 W. Adams Street 
Pittsburgh, Oliver Bidg. 
Washington, Colorado Bldg. 
Los Angeles, Security Bidg. 
Cleveland, Guardian Bldg. 
Kansas City, Scarritt Bidg. 
Portland, Me., 281 St. John St. 


Philadelphia, Land Title Bldg. 
Boston, 53 State Street 
(Corporation ~~ oy Co.) 
St. Louis, Fed. Com. Trust Bidg. 
Detroit, Dime Sav. Bank Bldg. 
Minneapolis, Security Bldg. 
Albany Agency, 25 Washington Ave. 
Buffalo Agency, Ellicott Sq. Bldg. 


WILMINGTON, DELAWARE 
(The Corporation Trust Co. of America) 


Having offices and representatives in 
every state and territory of the United 
States and every province of Canada 
and a large, trained organization at 
Washington, this company — 


—furnishes attorneys with com- 
plete, up to date information and 

cedents for drafting all papers 
lor incorporation or qualification 
in any jurisdiction; 


—files for attorneys all papers, 
holds incorporators’ meetings, 
and performs all other steps ne- 
cessary for incorporation or qual- 
ification in any jurisdiction; 


— furnishes, under attorney's 
direction, the statutory office or 
agent required for either domes- 
tic or foreign corporation in any 
jurisdiction; 


— keeps counsel informed of all 
state taxes to be paid and re- 
ports to be filed by his client 
corporation in the state of incor- 
poration and any states in which 
a may qualify as a foreign 
corporation, 


Being incorporated under the Bankin 
Law of New York, and its affiliat 
company incorporated under the Trust 
Company Law of New Jersey, the 
combined assets always approximating 
a million dollars, this company — 


— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 
corporations ; 


—acts as Trustee, Custodian of Securi- 
ties, Escrow Depositary, or Depositary 


for Reorganization Committees; 


—naturally (as a result of the great organization and facilities thus 
maintained) and necessarily (because of the umportant functions it 
performs for lawyers) keeps constantly informed of the official mat- 
ters—tegislation. court decisions, and the rulings and regulations of 
various governmental bodies—which relate to taxation, transfers 
of securities, regulation of business activities, etc., and furnishes 
such information. where desired, on an annual basis in the form of 
the following Services :— 


The Federal Tax Service 
Corporation Tax Service, State and Local 
New York Tax Service 
Congressional Legislative Servic~ 
Federal Reserve Act Service 
Supreme Court Service 
Federal Trade Commission Service 
Stock Transfer Guide and Service 
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Sale of Stock at Different Prices 


May a Delaware corporation 
make sales of its stock at different 
prices to different persons? Yes, if 
business and administrative reasons 
are fair and adequate. The United 
States Circuit Court of Appeals, 
Third Circuit (Atlantic Refining 
Co. v. Hodgman et al., Superior 
Oil Corporation v. Same, 13 F. 
(2d) 781) in reaching this conclu- 
sion relies upon the case of Bodell 
v. General Gas & Electric Corpora- 
tion, 132 Atl. 442, decided by the 
Court of Chancery of Delaware. 
(See The Corporation Journal, May 
1926, No. 146, Page 174.) The 
basic principle of that case is 
summed up by the Chancery Court 
in these words: 

“The mere showing of the two 
prices would, without satisfactory 
explanation undoubtedly entitle the 
complainants to relief. But, if 
these two prices are justified by a 
showing of fairness in the light of 
all the circumstances, so that what 
appears to be an injury turns out 
to a benefit to those complain- 
ing, there can be no ground for 
interference. If the directors, in 
the course they are pursuing, are 
acting in the genuine and bene- 
ficial interest of the corporation, 
and are thereby promoting the 
interests of all stockholders in a very 
tangible way, and especially the 
interests of the class of stockholders 
who are complaining, why should 
not the general principles applicable 
to persons standing in trust rela- 


tionships come to their supporting 
aid?” 


issue of 


In the instant case the bill was 
brought by certain individual stock- 
holders of the Superior Oil Cor- 
poration against the Atlantic Re- 
fining Company, reciting that the 
acquisitions of stock of Superior 
by Atlantic at $8 per share, when 
the company was realizing $16 
from others was unlawful and in- 
valid and that a great injustice was 
done to Superior and a large loss 
suffered by it.- The court in holding 
the sale proper says that under 
the a in this case, the situ- 
ation was one that ‘necessarily 
gave he directors of Superior a 
zone of discretion as to this proposed 
stock. Superior was in 
debt, and its oil production was not 
sufficient to make the stipulated 
payments on its debt to Atlantic, 
and consequently Atlantic had the 
right, in case of default, at the 
dates stipulated in the contract, 
to take possession of its property 
and manage it until its debt was 
paid. Superior felt the need of 
buying more oil property to in- 
crease its production and to in- 
crease its working capital. Nor 
could Superior increase its stock 
to accomplish these objects, for 
the contract provided “that, so 
long as any part of said loan of 
$2,750,000 and interest remains 
unpaid, the capital stock of Superior 
shall not be increased.” The only 
way it could pay off its creditor was 
to induce Atlantic to convert its 
debt into stock. Onthe other hand 
bankers who would underwrite the 
stock would not do so _ unless 
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Atlantic did three things: First, 
undertake the management of 
Superior; second, agree to take 
for 10 years, at market prices, 
Superior’s entire present and to 
be acquired oil production; and 
third, tie up the bought Superior 
stock for two years. Under such 
circumstances, and in view of the 
fact that the bankers would not 
underwrite the issue unless these 
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conditions were complied with, it 
is clear that the sale of stock to 
Atlantic at $8 secured for Superior 
the $16 from the bankers, and that 
the making of such sales at dif- 
ferent prices was within the field 
of business discretion vested in 
the board of Superior’s directors, 
under the quoted decisions of the 
Court of Chancery, provided, of 


course, they acted in good faith. 


Domestic Corporations 


California. 

Stockholders liability. The constitution and statutes provide that 
each stockholder of a corporation is individually and personally liable 
for such proportion of all its debts and liabilities, contracted or incurred 
during the time he was a stockholder, as the amount of stock or shares 
owned by him bears to the whole of the subscribed capital stock of 
the corporation. It is clear that, after the debt or liability is incurred, 
no subsequent acknowledgment thereof, no subsequent promise by 
the corporation, no matter what the form of the act by the corporation 
may take, can extend the liability of the stockholder, or create any 
new or additional obligation to be kept or performed by the stock- 
holder. In addition to the above the California District Court of 
Appeal (Third District) further says the authorities clearly establish 
the fact that the liability of the corporation is distinct and separate 
from that of the stockholder, and while letters written by officers of a 
corporation may evidence the circumstances of an indebtedness of the 
corporation they are immaterial as to the liability of a stockholder. 
Cordes v. Paulson, 248 Pac. 546. G.A. Harrison, Maurice E. Harrison, 
and Byron F. Stone, Jr., all of San Francisco, for appellant. L. P. 
Farnham, and Duard F. Geis, both of Willows, for respondent. 


Iowa. 


Dissolution of corporation upon expiration of charter. In a pro- 
ceeding relative to the appointment of a receiver for the Central Lumber 
& Coal Company, a domestic corporation, whose charter had expired, 
the Supreme Court of Iowa says that the statute authorizes corporations 
whose charters expire by limitation or the voluntary act of the stock- 
holders to continue to act for the purpose of winding up their affairs. 
This statute was clearly intended to enable corporations to dispose of 
their assets and to wind up their affairs without the intervention of a re- 
ceiver, unless the appointment thereof should be necessary to preserve 
the assets, make disposition thereof, and to conserve and protect the 

interests of the creditors and the stockholders. The statute does not 
limit the time within which the corporate affairs must be closed. Neither 





The Corporation Journal 247 


does it prescribe the method or manner of winding up the business. 
It is, however, well settled that the corporate entity ceases upon the 
expiration of the charter, and that the corporation no longer has author- 
ity to carry on the business for which it was originally organized and 
chartered. It must proceed, acting through and by its appropriate 
officers, with reasonable speed, to wind up the corporate affairs. 
M. H. McCarthy Co. et al. v. Dubuque District Court, 208 N. W. 
505. Kenline, Roedell, Hoffmann & Tierney, of Dubuque, for peti- 
tioners. Brown, Lacy & Clewell and Frantzen, Bonson & Gilloon, all 
of Dubuque, for respondent. 


Maryland. 


Enforceability of contract made by individuals for benefit of cor- 
poration. In an action brought by the receivers of an insolvent cor- 
poration it appeared that certain stockholders of the corporation, as 
individuals, entered into an agreement with another person, by which 
agreement the latter was to acquire a one-fourth stock interest in the 
corporation; that upon his acquisition of one-fourth of the stock, he 
was to be elected a director of the corporation and secretary and treas- 
urer thereof, that in consideration of this being done, he agreed to 
furnish to the corporation a sum of money in such installments as 
might be agreed upon, and as might be convenient for him, not to exceed 
in the aggregate the sum of $5,000, all of which, however, should be 
paid to the company, within 30 days from his election as aforesaid, 
for which advance he was to be given a promissory note or notes of 
the corporation, payable within 12 months from their respective dates, 
with interest, such notes to be endorsed by stockholders entering 
into the agreement. Only a small sum was advanced by reason of 
which the corporation was unable to pay its debts and the receivers 
were appointed. It was contended that the contract was made for the 
benefit of the individuals and that if there is any liability it is not to 
the corporation but to the individuals. However, the Court of Appeals 
of Maryland holds whatever agreement was made between the parties 
was for the benefit of the corporation, and that it is entitled to enforce 
the agreement or sue in damages for the breach, if there be one. The 
court further says that it is well settled in Maryland that a simple con- 
tract made by A with B for the benefit of C, if made upon a sufficient 
and adequate consideration may be enforced by C and an action main- 
tained by him for the breach. Mackenzie et al. v. Schorr, 133 Atl. 821. 
Thomas Mackenzie and James Steele, both of Baltimore (J. Wallace 
Bryan, of Baltimore, on the brief), for appellants. William H. Lawrence 
and Joseph T. Molz, both of Baltimore, for appellee. 


Massachusetts. 


Directors serving as officers; salary of. In an action brought by 
minority stockholders in a Massachusetts corporation seeking to recover 
for the benefit of the corporation excessive salaries alleged to have been 


/ 
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paid to its officers, the Supreme Judicial Court of Massachusetts says, 
in connection with directors serving as officers, that while there is no 
legal objection to their serving and receiving reasonable compensation 
for services rendered, they cannot be permitted under the law to receive 
salaries more than the work they do is fairly worth. The fairness of 
such salaries is open to examination in-equity for the benefit of the 
corporation. It is not necessary to inquire nicely into the relative 
rights of the parties where the majority of the directors who are dis- 
interested fix a salary by vote for an associate not participating in the 
vote. In the case at bar the entire board received salaries in excess 
of the fair value of the services rendered therefor. It is immaterial 
in this connection whether there was actual fraud. The right of recov- 
ery for the benefit of the corporation rests upon the excessive payment 
to a director. Stratis et al. v. Andreson et al., 150 N. E. 832. J. H. 
Meagher, E. Zaeder, and J. L. Bianchi, all of Worcester, for appellants. 
L. E. Stockwell, of Worcester, for appellees. 


Michigan. 

Blue sky law. The Supreme Court of Michigan says that the issuing 
of a certificate by the commission to a corporation to sell its stock and 
securities, is not, nor was it ever intended, as a guaranty to the public 
that it could, with impunity, engage in their purchase. To guard 
against conveying any such impression to any one, the statute ex- 
pressly provided that there should be printed on such certificate, in 
type two sizes larger than any other part of the certificate, the words: 
“The commission does not recommend the purchase of this security.” 
The application is not made to be used as an inducement to the public 
to buy the securities of the applicant, but only to give the commission 
such information as it may require in order that permission to offer 
the securities for sale may be obtained. Representations to the com- 
mission are not intended for the prospective purchaser, and, unless 
he knows and relies upon them when he purchases it cannot be advanced 
that he was in any way influenced by them. Dinsmore v. National 
Hardwood Co. et al, 208 N. W. 701. Norris, McPherson, Harrington 
& Waer, of Grand Rapids, for appellants. Knappen, Uhl & Bryant, 
of Grand Rapids, for appellee. 


Filing annual reports. Attention is directed to the case of Michael 
Mishke v. Eddy Realty Co., decided by the Supreme Court of Michigan, 
as reported with comment on page 259, Department of Notes, of this 
issue of The Corporation Journal. 


Notice of stockholders’ meeting. Mortgage deed of trust. In an 
action involving a mortgage deed of trust and securities issued there- 
under, one of the contentions advanced was that the giving of the mort- 


gage deed of trust and securities mentioned therein was an illegal 
transaction, contrary to the Constitution and the statute relating to 
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notices of stockholders’ meetings. The Supreme Court of Missouri, 
(Division No. 1) in answer to the question of notice says that it has 
frequently been held that in so far as they apply to private corporations, 
these notices are required for the benefit of stockholders and not for 
the public, that they may be waived, and that the constitutional and 
statutory provisions relating thereto are merely directory. Further 
jt appeared that all stockholders were notified and a stockholders’ 
meeting was had authorizing the issuance of the securities. ‘There 
was record evidence that full authority was given at a meeting of the 
board of directors, presumably regular, in pursuance,of power delegated to 
that body under the by-laws. No stockholder has ever complained, none 
are now complaining, and respondents are in no position to complain. 
Coerver et al. v. Crescent Lead & Zinc Corporation et al., 286 S. W. 3. 
Harding, Murphy & Tucker and Ryland, Boys, Stinson & Mag, all of 
Kansas City, for appellants. A. W. Thurman, of Joplin, for respondents. 


Nebraska. 


Modification of mortgage deed of trust before bonds issued there- 
under are negotiated. In an action involving bonds issued under a 
mortgage deed of trust it appeared that before the bonds were sold 
certain named trustees had resigned and a supplementary deed of trust 
executed naming a corporate trustee vested with the powers formerly 
entrusted to the resigned trustees. In addition thereto, this supple- 
mentary deed of trust modified certain provisions of the original deed 
of trust. The evidence establishes the fact that both the deed of trust 
and supplementary deed of trust were recorded prior to the negotiations 
of the bonds which are in litigation herein. After these deeds of trust 
were recorded, the various parties to this suit obtained bonds, taking 
the same with constructive notice, at least, of the provisions of the 
trust as set forth in the instruments above named. In connection 
with this modification as binding on the bond holders, the Supreme 
Court of Nebraska says that the rule is well established that a deed of 
trust is not in force as to bonds secured by it until such bonds have 
been negotiated by or in behalf of the makers thereof, and that the 
makers of bonds undelivered and not negotiated and the trustee are the 
sole parties in interest in the transaction until such negotiations, and 
as such are competent by agreement to modify the terms and conditions 
of the trust. That as to bondholders who become such, after such 
modification has been made and fully recorded as provided by law, 
they are chargeable with notice of the facts disclosed by the proper 
public records, and that the modification is therefore binding upon them. 
American Life Ins. Co. v. Bennett Live Stock Co. et al. (Wolcott, 
intervener), 209 N. W. 743. Bardwell, Hecox, McComb & Strong, 
of Denver, Colo., for American Life Ins. Co. Brome & Ramsey and 
Glenn N. Venrick, all of Omaha, for Hamilton Nat. Bank and others. 
Stout, Rose, Wells & Martin, of Omaha, Roland V. Rodman, of Kimball, 
Gaines, Van Orsdel & Gaines, of Omaha, and B. E. Hendricks, of 
Wahoo, for Bennett Live Stock Co. and others. Abbott, Rohn & 
Dunlap, of Fremont, for Betsy Jane Wolcott. 
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Pennsylvania. 


Merger. The following headnote appears in the Pennsylvania 
Corporation Reporter in connection with a decision of the Supreme 
Court of Pennsylvania, relative to the merger of an electric light, heat 
and power company with a water power company: “The ‘purposes’ 
stated in charters is not the sole test as to the right of two companies 
to merge. ‘The business they transact is a better guide. An electric 
light, heat and power company may merge with a water power company, 
provided the latter surrender its right to supply water, when both are 
engaged in the business of generating electric energy. The law pro- 
vides other means of restricting the activities of the merged company 
so far as steam generating plants and new territory are involved.” 
The court says that it will bé seen, from an inspection of the charters, 
that the companies have certain powers in common and under these 
powers they are transacting the same or similar business. But, as 
correctly observéd by the Superior Court, the right to furnish water 
to the public is not common to both companies, and the application 
should be granted subject to the surrender of this right. York Haven 
Water & Power Co. et al., v. Public Service Commission, et al., 15 
P. C. R. 212, 134 Atl. 419. Ralph J. Baker and Berne H. Evans, both 
of Harrisburg, for appellants. Spencer G. Nauman, and C. H. Bergner, 
both of Harrisburg, for intervening appellee. Frank M. Hunter, 
Special Counsel, John Fox Weiss and W. Y. Blanning, all of Harrisburg, 
for appellee. 


Texas. 


Corporate minutes as written evidence of contract. At a meeting 
of the board of directors of the Burk-Waggoner Oil Company, it was 
shown that certain named defendants, who were also directors, proposed 
to the directors that they would assume and pay all the debts of the 
corporation, if the corporation would transfer all of its property to them. 
That such proposal was accepted by the directors, and the vice-president 
and secretary of the corporation were authorized by the directors to 
execute on behalf of the corporation whatever papers necessary to carry 
out its agreement. ‘The agreement between the corporation and the 
defendants was reduced to writing by being incorporated in the written 
and signed minutes of the directors’ meeting at which the agreement 
wasenteredinto. A suit for breach of a verbal contract must be brought 
within two years thereafter and the question in the instant case is: 
Do the minutes of the meeting, introduced in evidence, show “a con- 
tract in writing,” and furnish the proof necessary to take it out from 
under the bar of the two-year statute. The Court of Civil Appeals 
of Texas, in holding the minutes were evidence of a contract in writing, 
says that the statute requires that a record be kept by the directors 
of all business transacted by them. The minutes having been kept 
in answer to the statutory requirement, such minutes become written 
evidence of. the contract that was entered into. The minutes disclose 
the making and acceptance of the proposition, are duly signed by the 
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proper officers, and show a completed transaction. The statute does 
not require that the writing be signed by both parties, but only requires 
that the agreement be “evidenced by a contract in writing.” Republic 
Supply Co. v. Waggoner, 283 S. W. 537. Fischer & Fischer, of Wichita 
Falls, for appellant. Weeks, Morrow, Francis & Hankerson, of Wichita 
Falls, for appellee. 


Washington. 


Stockholders’ liability in case of stock issued for property at an 
excessive valuation. ‘This was an action by a receiver of # corporation 
on behalf of creditors who were also stockholders, against stock- 
holders on the theory that their stock had not been paid for, the stock 
having been issued for patents believed to have a great potential value, 
at a valuation greatly in excess of their actual value. The Supreme 
Court of Washington holds that since the creditors knew at the time 
of giving credit the manner in which the capital stock had been sub- 
scribed and paid for no recovery could be had. Creditors, in order to 
enforce the statutory liability, must allege and prove that they had no 
knowledge that the stock was paid for in property at an excessive valua- 
tion. Where creditors know the manner in which the capital stock was 
subscribed and paid for, they were in no manner misled into becoming 
creditors of the corporation upon the faith of there being any unpaid 
stock subscriptions as resources of the corporation to which they, as 
creditors, would ever have any right to look. Connor v. Robinson 
et al., 243 Pac. 849. C. A. McCabe, of Pomeroy, Sharpstein, Smith 
& Sharpstein, of Walla Walla, and Chadwick, McMicken, Ramsey 
& Rupp, of Seattle, for plaintiff. C. E. H. Maloy, of Spokane, for 
defendants. 


Wisconsin. 


Validity of stock subscription. In an action to recover balance on 
stock subscription it was contended that the subscriber was discharged 
from liability (1) by reason of the failure of the corporation to carry 
into effect the purposes for which it was organized; (2) that the corpora- 
tion abandoned the enterprise which it undertook to carry on. The 
Supreme Court of Wisconsin in considering the above contentions says 
that the acts alleged in support of the first and second propositions made 
by the subscriber are in the nature of acts ultra vires, and constitute 
no defense to an action to enforce the subscription to the capital stock 
of the company. ‘The subscriber was a stockholder of the company, 
and, if there was in fact any attempt on the part of the directors to do 
some corporate act or acts which were beyond the power of the cor- 
poration to do, it constitutes no defense. Nor can the subscriber avail 
himself in an action brought to enforce his liability on a stock subscrip- 
tion of any failure on the part of the corporation to pay the necessary 
organization fees. That is a matter between the state and the cor- 
poration which in no way concerns the subscriber or affects his liability, 
The amounts due to the corporate treasury from subscribers of stock 
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Board of Tay 


As fast as Board of Tax Appeals decisions are handed down th 
are reported in The Federal Tax Service of The Corporation Trug 
Company. But merely reporting them, and reporting them promptly, 
is not enough for this Service to do for its subscribers. Each decision 
that has any effect on any other matter covered by the Service is 
at once linked up, by means of the Cumulative Index, with that 
other matter, so in "seeking the complete information on any question 
through this Service you come automatically, at the right time as 
place, to ALL Board of Tax Appeals Decisions having a bearing fé 
you on that question. 

But even that is not enough for THIS Service to do for its sub 
scribers. Many decisions of the Board of 
Tax Appeals merely duplicate the decisions The Federal Tar 
on other appeals, and many are of no effect Seen t Th 
except as to the one appeal decided (for ex- mala . e Cor 
ample, those which merely dismiss appeals Poration Trust Com 
for lack of supporting evidence). While pany is the only place 
The Federal Tax Service, as already stated, jn which reports ¢ 
reports ALL decisions, before covering Board of Tax Appe 
them in the Cumulative Index it CULLS a 
OUT the references to those which can be decisions are always 
of no use to the subscriber. Hence in in- UP to date and always 
vestigating any question through THIS to be found without 
Service you do not find yourself uselessly difficulty or bother no 
looking up decisions having no point for you matter which method 
or merely duplicating decisions to which € looking for @ 
you have previously been referred. . ooking for them 

But The Federal Tax Service of The Cor- iS used. 
poration Trust Company does not stop even 
there in making all the decisions of the Board of Tax Appeals as ace 
sible and useful to its subscribers as possible. In case you sho 
have heard of one particular decision which interested you and knew 
of it only by the citation to the official B. T. A. Reports, you cam 
locate it at once as this Service has all the decisions, as fast as cite 
tions are available, indexed in a special Finder by B. T. A. Citation 

Still more, for your convenience if you should have heard of the 
decision only by its Docket Number all decisions are kept index 
also by Docket Number. And finally, to help you at every possil 
turn, if you knew of the decision only by the Petitioner’s name yaa 
can locate it at once in this Service as in a third Finder all decisions 
are indexed by Petitioner’s Name. 
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dppeals Decisions 
f 


Cumulative Index 


Any Board of Tax Appeals decision affecting any 
tax question you are investigating, and not merely 
duplicating the effect of some previous decision, 
will be called to your attention by the Cumu- 
lative Index and directions given you as to where 
in the Service the full report may be read. 


Finder by B. T. A. Reports Citation 


Any decision of the Board of Tax Appeals of 
which the official reporter’s citation is known 
may be located at once by this Finder without 


consultation of any other index, supplement or 
check list. 


Finder by Docket Number 


Any decision of the Board of Tax Appeals of 
which the Docket Number is known may be 
located at once by this Finder without consul- 
tation of any other index, supplement or check 
list. 


Finder by Petitioner’s Name 


Any decision of the Board of Tax Appeals of 
which the Petitioner's name is known may be 
located at once by this Finder without consul- 


tation of any other index, supplement or check 
list. 
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constitute the sole assets of a new corporation, and courts do not 
look with favor upon technical and unsubstantial defenses to sub- 
scription contracts. None of the matters set up by the subscriber in 
any manner affect the contractual relations of the parties. Each of the 
claims relates to matters entirely outside of and having no connection 
therewith. Badger Dairy Co. v. Hansen, 208 N. W. 477. C. O. 
Bergener, of Racine, for appellant. Beck, Smalley & Smith, of Racine, 
for respondent. 


Foreign Corporations 


Minnesota. 


Installation of article by foreign corporation. A provision in a 
contract of sale of a Boss System brick burning equipment, by which 
the seller, a foreign corporation, agreed to furnish an engineer to 
superintend the installation and construction and to instruct as to 
operation, is relevant and appropriate to the interstate sale, and hence 
does not justify the courts of the state in refusing to enforce payment 
of the purchase price on the theory that the seller was doing a local 
business in violation of the statute. In addition to the above the 
Supreme Court of Minnesota says that the particular machinery 
involved, its necessary construction and installation, including the 
fire boxes and air ducts, and the “‘teaching” how to operate the equip- 
ment, which, obviously from the record, includes a determination of the 
degree of heat to be applied to the particular kind of clay used, attaches 
to the transaction an element essentially incidental to the interstate 
business. The seller should properly have the right as an incident 
of the sale to supervise installation and personally direct in the opera- 
tion. It requires an expert to make the equipment accomplish the 
purposes for which it is sold and to satisfy the buyer. Under the terms 
of the contract, if the buyer was not satisfied there would be no sale. 
Matters essential to the successful installation of such equipment and 
supervision of a test demonstration that the equipment will do what 
is claimed for it and if properly operated accomplish the purpose 
for which it is bought must be regarded as relevant and appropriate 
to an interstate sale, and beyond the reach of the statute. J. C. Boss 
Engineering Co. v. Gunderson Brick & Tile Co., 209 N. W. 876. O. B. 
Strand, of Kenyon, A. J. Rockne, of Zumbrota, and Albert Mohn, of 
Red Wing, for appellant. Thomas Mohn, of Red Wing, for respondent. 


Ohio. 
Acts of foreign corporation prior to registration not void. The 


Supreme Court of Ohio makes the following statement in connection with 
the acts of foreign corporations prior to registration, relying upon the 
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case of American Soap Co. v. Bogue, 150 N. E. 743, and reported in 
The Corporation Journal, May 1926, No. 146: “That was a case where 
it was sought to hold the individuals composing a corporation of a 
sister state personally liable for the debts of such corporation while 
doing business in Ohio without compliance with the laws relating to 
foreign corporations doing business ig this state, and the stockholders 
were held not to be liable, because thé Ohio statutes do not forbid such 
corporations from doing business in this state, but only provide that 
no action may be maintained in this state upon a contract made by it 
in this state until such compliance is made. Foreign corporations may 
therefore do business in this state without such compliance, and con- 
tracts in the course of such business are valid, though recourse may not 
be had to the courts until a certificate of compliance with Ohio laws 
have been procured.” ‘The court further says that where the laws 
of Ohio authorize corporations to be formed for the purpose of carrying 
on a certain prescribed business, corporations organized under the laws 
of other states for similar purposes may by virtue of the same authority 
operate within Ohio upon compliance with the provisions relative to 
registration of foreign corpora itions. List v. Burley Tobacco Growers’ 
Co-op. Ass’n, 151 N. E. 471. Harmon, Colston, Goldsmith & Hoadly, 
of Cincinnati, Young & Barnes, of Georgetown, and Blair & Blair, of 
Portsmouth, for plaintiff in error. Robert H. Hays, of Lexington, Ky., 
Aaron Sapiro, of Chicago, Ill., Harry E. Parker, of Georgetown, and 
Irwin S. Rosenbaum, of Cincinnati, for defendant in error. 


Soliciting orders by traveling salesmen. In an action brought 
to recover amount due for certain goods by a foreign corporation, it 
was contended that the suit could not be maintained because of non- 
compliance with the foreign corporation laws. The evidence dis- 
closed that a traveling salesman for the company induced defendant 
to sign an order for certain goods, left ‘with him a copy of the order as 
signed, and that later the company shipped certain goods, including 
with those defendant had ordered certain other goods claimed not to 
have been contained in the order. These goods were received by the 
defendant, and later a bill was rendered for the full amount of all goods 
shipped and delivered. Defendant then wrote a letter of protest. 
However, he retained the goods for about eighteen months, and then 
claims to have reshipped them to the company. The Court of Appeals 
of Ohio (Warren County) in answer to this says that here was a foreign 
corporation, soliciting business by traveling salesmen in the state, 
and under the code, it is not required to comply with the provisions of 
the statute referring to the doing of business by foreign corporations. 
Hopping v. Dr. L. D. Le Gear Medicine Co., 153 N. E. 231. Charles 
L. Hopping, of Cincinnati, for plaintiff in error. Stevenson & Steven- 
son, of Columbus, for defendant in error. 


Texas. 


Assignee of unqualified foreign corporation cannot intervene in 
garnishment suit. -In an action against the Conservative Loan 
Company of Texas, in which a writ of garnishment was issued and 


4 
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certain funds impounded, intervention was made by one who asserted 
his right and title to the fund as trustee for certain bondholders of the 
Conservative Loan & Trust Company of Oklahoma, an unqualified 
foreign corporation. The Court of Civil Appeals of Teaxs in holding 
that the petition for intervention should have been dismissed, says that 
the Texas company was used only as a cover for business transacted 
in the state by the Oklahoma Callocee. Therefore the making of the 
notes payable to the Texas company was a mere subterfuge and was 
a distinct violation of the statute against the transaction of such 
business by the Oklahoma Company, which had no permit and the 
suit by intervener cannot be maintained to recover the fund in con- 
troversy. Any foreign corporation could, under any other holding, 
transact its business in Texas, and, by transferring its evidence of 
indebtedness to another, evade fulfilling the statutory requirements. 
The Court further says that not only does the statute require foreign 
corporations, coming within its provisions to procure a permit, but 
obtaining it is a condition precedent to its right to maintain a suit 
in the courts of Texas. Stanard v. Cantwell, 286 S. W. 760. Graham 
& Graham, of Plainview, for appellant. Williams & Martin, of Plain- 
view, for appellee. 


Taxation 


Alabama. 


Franchise tax on foreign corporation. Mortgage indebtedness 
not deductible. This action was brought by the W. A. Handley 
Manufacturing Co., to recover taxes paid under protest. The only 
point made by the corporation against the assessment is that, in ascer- 
taining the actual amount of property employed in the state, the total 
value of the lands, machinery and buildings should not be considered 
asa basis. In other words, that there is an existing mortgage indebted- 
ness on the plant and the amount of same should be deducted from the 
value of the plant. The statute dealing with foreign corporations, 
authorizes a franchise tax “based on the actual amount of capital 
employed in this state.” The Supreme Court of Alabama in holding 
that the mortgage indebtedness is not deductible says that the law 
does not say capital owned or invested, but “capital employed,” and 
it is admitted that the plant is employed in the business of the cor- 
poration. Moreover, notwithstanding the mortgage, the corporation 
is the owner of the plant as against everyone except the mortgagee. 
Ellis et al. v. W. A. Handley Mfg. Co., 108 So. 343. Harwell G. 
Davis, Atty. Gen., and A. A. Evans, Asst. Atty. Gen., for appellants. 
Weil, Stakely & Vardaman, of Montgomery, for appellee. 


Pennsylvania. 


Capital stock tax. Domestic corporation holding all of shares 
of foreign corporation. The Sunbury Converting Works, a domestic 
‘corporation, owning the entire capital stock of a New Jersey corpora- 
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tion, set forth in its return a calculation as to the amount of its capital 
stock tax, but, in so doing, deducted, from its total assets, the par 
value of the’ stock of the New Jersey corporation, claiming that, as 
owner of all the stock of that company, it, in legal effect, owned all 
the assets thereof, and as they were tangible and located in another 
state, they could not be taxed in Pennsylvania. ‘The Supreme Court of 
Pennsylvania, however, in holding that the value of the shares of foreign 
corporations must be included, says that although the tax is called 
a capital stock tax, it is really a tax upon the capital of the corpora- 
tion (not upon the stock itself, which the corporation does not own); 
and hence, if only the plain language of the statute is to be considered, 
the value of the stock of the New Jersey corporation was properly 
included, for admittedly it forms a part of the capital of defendant. 
Commonwealth v. Sunbury Converting Works, 134 Atl. 438. Fred- 
erick H. Knight (of Edmonds & Obermayer), of Philadelphia, Harry S. 
Knight (of Knight & Taggart), of Sunbury for appellant. John 
Robert Jones, Sp. Atty., of Philadelphia, and George W. Woodruff, 
Atty. Gen., for the Commonwealth. 

See also Commonwealth v. J. G. Brill Co., 134 Atl. 441, to the same 
effect. The above decision reverses the holding in Commonwealth 
v. Westinghouse Air Brake Co., 251 Pa. 12, 95 Atl. 807. 


Federal Tax Matters 


Outstanding features of a few of the many interesting rulings and de- 
cisions from September 24 to October 20, in The Federal Tax Service 


of The Corporation Trust Company are briefly summarized here. The 
complete reports should be examined to determine the extent of their 
application. These decisions and rulings, it must also be remembered, 
are not necessarily final. The citations are all to the above named Service. 


The new Income Tax Regulations 


An inventory on a “cost 
69, under the Revenue Act of 1926, 


or market, whichever is lower” 


were released by the Government on 
October 15 (Part 1, “1926 Act Reg- 
ulations 69” Division). sae 
U. S. District Court, Southern 
District of Illinois, Southern Divis- 
ion, holds that an “Automobile 
Indemnity Association” is neither 
a mutual insurance company nor 
an “association” (Part 1, 94401). 

Article 23 of Regulations 
45 and 62 are amended by striking 
out the paragraph pertaining to 
bank discount (Part 1, 94428). 


basis, the fair market value being 
determined according to best judg- 
ment, such value being arrived at in 
the case of many items by taking 
75% of the cost, sometimes on in- 
dividual items and sometimes on all 
the items within a department, is 
held, on the evidence (United 
States District Court, District of 
Maine, Northern Division), to have 
been valued in substantial com- 
pliance with the law and regula- 
tions and it is held that the market 
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value so determined represented the 
fair market value. Certain salary 
increases paid are held to have been 
reasonable in amount and __ for 
services actually rendered, and so, 
deductible (Part 1, 4432). 
United States District Court, Dis- 
trict of Minnesota, First Division, 
holds that an amended return does 
not extend the time for assessment 
of tax for period covered by the 
original return, and assessment may 
not be made, the statute having 
run, on the theory that no statutory 
return was filed in the case of a 
taxpayer who filed in good faith on 
the fiscal year basis, the Com- 
missioner asserting later that return 
should be on the calendar year 
basis (Part 1, 94455). . The 
Circuit Court of Appeals for the 
Third Circuit promulgates its rules 
respecting the review of decisions of 
the United States Board of Tax 
Appeals (Part 1, 94459). 

An attempted assessment against a 
dissolved corporation after the stat- 
ute of limitations has run as to the 
corporation is without authority of 
law, but assessment may be made 
against its transferees within one 
year after the expiration of the 
period of limitation for assessment 
against the corporation (Bull. V 
(’26)-38, p. 1). A claim 
by the Government for the amount 
of an oOverassessment erroneously 
refunded instead of abated is en- 
titled to priority over claims of 
other creditors in the event of 
insolvency of the taxpayer (Bull. V 
(26)-38, p. 3). Commis- 
sions paid by persons other than 
dealers in the case of sales of real 
estate are an offset against the 
selling price in determining the 
amount of gain or loss; commissions 
paid by dealers are deductible as a 
business expense (Bull. V ('26)-39, 
p. 2), The reorganization 
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of a corporation under the 1926 
Act is the subject of an Income 
Tax Unit ruling (Bull. V (’26)-39, 
p. 2). Mining property 
improvements made by a lessee 
who had no right of removal rep- 
resent income to the lessor (Bull. V 
(°26)-39, p. 5). A tax- 
payer may not, by a contract pro- 
viding that a third person pay its 
taxes, force the Government to 
collect from such third person (Bull. 
V. (726)-40, p. 1). Acci- 
dental destruction of a formal power 
of attorney does not terminate the 
authority conferred by such instru- 
ment; under such circumstances a 
claim filed by an agent unaccom- 
panied by a formal power of attor- 
ney is defective as to form only, 
and such defect can be remedied by 
the taxpayer subsequently filing a 
formal claim for refund (Bull. V 
(°26)-40, p. 2). The gift 
of a life estate in certain property 
calls for the adjustment of the fair 
market value of the property at the 
time it was acquired by the donor 
(Bull. V (?26)-41, p. 1). 
The basis of computation of net 
income in the case of dealers in 
cotton and grain is the subject of 
Solicitor’s Memorandum 5693 (Bull. 
V (26)-41, p. 2). : « ee 
allowance by way of credit or refund 
of any interest or additions to the 
tax collected must be made within 
the statutory period applicable to 
the tax itself (Bull. V (26)-42, p. 3). 

Inspection of a,taxpayer’s 
books in connection with returns 
under the Acts of 1916 and 1917 
may not be made after the expira- 
tion of the three year period of 
limitation upon discovery of the tax 
as provided in those Acts except in 
cases of false or fraudulent returns, 
or failure to file return (Bull. V 
(’26)-42, p. 8). The Board 


of Tax Appeals hands down some 
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200 decisions in the course of the 
month (Part 1, “Board of Tax 
Appeals” division). 

United States District Court, 
Southern District of New York, 
holds that the value of the corpus 
of a certain trust is to be included 
in decedent’s gross estate since such 
was clearly intended to take effect 
in possession or enjoyment at his 
death, and since the enjoyment of 
the trust was subject at the date of 
his death to change through the 
exercise of a power by him in con- 
junction with the trustee (power 
being reserved in the trustor to 
remove the trustee and to appoint 
another), to alter, amend or revoke 
(Part 2, Estate Tax, 999-12). 

The value of property 
covered by a grant of a life interest 
to grantor’s children and their 
descendants with remainder event- 
ually to such descendants, the 
grantor reserving the power of re- 
vocation, is not to be included in 
the grantor’s gross estate, as such a 
grant is not “in contemplation of 
or intended to take effect in pos- 
session or enjoyment at or after 
death’’; so holds the United States 
District Court, Eastern District of 
Pennsylvania (Part 2, Estate Tax, 
999-36). The amount of 
the Federal estate tax, though a 
charge against the estate allowed by 
the laws of the local jurisdiction 
(Massachusetts) is held by the 
United States District Court (Mass- 
achusetts) not to be an item deduct- 
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ible from the gross estate in deter- 
mining the net estate subject to 
tax; a unit tax (as prescribed by the 
Regulations) is imposed on the 
decedent’s net estate rather than a 
series or succession of taxes, one for 
each bracket of the rate schedule, 
and so, the amount of the tax under 
the first bracket is not deductible 
from the then untaxed residue of 
the net estate before applying the 
rate of the second bracket, etc. 
(Part 2, Estate Tax, 1999-44). 

The Commissioner is sus- 
tained in his valuation of the stock 
of a corporation in an amount which 
reflects insurance on the life of the 
decedent stockholder whose estate 
is the subject of the return (Part 2, 
Estate Tax, B. T. A. Dec. 1694). 

The decision in the case 
of Lew ellyn v. Frick is the basis for 
an interesting decision by the Board 
of Tax Appeals in the matter of 
proceeds of life insurance policies 
and the repeal of the Act of 1918 
(Part 2, Estate Tax, B. T. A. Dec. 
1825). The Circuit Court 
of Appeals, 8th Circuit, reverses a 
judgment below in finding that the 
“‘undivided profits” of the previous 
year may be included in invested 
capital for the taxable year even 
though a prior impairment of paid- 
in-capital due to an operating deficit 
has not been made good, and, so, 
regardless of the fact that such “un- 
divided profits” are insufficient to 
constitute “earned surplus” (Part 2, 
Excess Profits Tax, {[2642). 


Notes 


In an opinion filed October 4, 
1926, in the case of Michael Mishke 
v. Eddy Realty Co., the Supreme 
Court of Michigan holds an option 
agreement entered into by the 
corporation void, for the reason that 


the corporation had not filed two 
annual reports, one in compliance 
with Act 84 of the Michigan Public 
Act of 1921 and another in com- 
pliance with Act 85. The court in 
refusing to accept the contention 
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that one report satisfies both Acts, 
says: 

“The report required in Act 
84 is the usual report that has 
always been required by our 
incorporation Acts, and _ its 
purpose is to furnish the public 
dealing with. it a trustworthy 
source of information as to its 
assets and solvency. The re- 
port which is required by Act 
85 is for a totally different pur- 
pose. It is for the purpose of 
furnishing information to en- 
able the secretary of state to 
compute the tax which the cor- 
poration shall be liable to pay. 
A close comparison of the re- 
spective reports will disclose a 
marked difference in the things 
to be reported.” 


As a matter of fact failure to 
file two reports, which the court 
holds in this case to have put the 
corporation in default, is, and ever 
since the passage of the two Acts 
in 1921 has been, the usual practice 
of corporations, as it has been 
assumed by state officials that one 
report satisfied the requirements of 
both Acts. One of the instructions 
in the form furnished by the Secre- 
tary of State for the filing of the 
report under Act No. 85 states: 
“The filing of this report will also 
comply with the requirements of 
Chapter 2, Part V, of Act 84...” 
It is believed that the situation will 
be set right promptly by remedial 
legislation when the _ legislature 
meets in January. In the meantime 
a petition for a re-hearing in the 
Mishke case has been granted and 
the Secretary of State, in a letter 
to The Corporation Trust Company 
says that until the matter is de- 
finitely determined the depart- 
ment will furnish no blanks for 
additional reports. The Detroit 
office of The Corporation Trust 
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Company is watching develop- 
ments closely and has enabled this 
company to keep all its clients 
promptly informed. 


The Columbia Gas and Electric 
Corporation was organized in Dela- 
ware recently with one hundred 
million. dollars of Preferred Stock, 
par value $100, and four million 
shares of Common, no par value. 
The new corporation is to super- 
sede the West Virginia corporation 
of the same name which was 
organized in 1906. It controls gas 
and electric properties in Ohio, 
Kentucky, and West Virginia. 
Papers were filed for counsel, and 
the company is to be represented in 
Delaware, by The Corporation Trust 
Company. 


The Federal Trade Commission 
released, on October 12, a report of 
a Trade Practice Conference held 
by the Commission for the Watch 
Case Industry. At a conference 
previously held (see page 243 of 
The Federal Trade Commission 
Service) the industry had agreed 
to abandon the practice of stamp- 
ing the words “gold filled” on 
watch cases which contain thick- 
nesses of gold less than 3-1000 of 
an inch on the outer surface, and 
less than 1-1000 of an inch on the 
inner surface. The Commission’s 
report states that after the aban- 
donment of that practice certain 
firms began using the terms “rolled 
gold” and “rolled gold plate,” 
and including a carat mark indicat- 
ing the fineness of gold, although 
such cases contained less gold than 
the standard agreed upon. After 
discussion of this latest practice the 
Conference, at which approximately 
100% of the manufacturers of men’s 
size watch cases and about 80% of 
the manufacturers of ladies’ size 
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cases were represented, adopted 
resolutions to eliminate “from any 
watch case not measuring up in 
fact to the standard for gold filled 
watch cases as minutely set forth 
in trade practice submittal dated 
June 20, 1923, the word ‘gold’ and/ 
or any mark or marking indicating 
carat fineness.” The resolution was 
accepted and approved by the Trade 
Commission. A full report of the 
conference as released by the Com- 
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mission may be found at page 269 
of The Corporation Trust Com- 
pany’s Federal Trade Commission 
Service. 


354 corporations were organized 
under the laws of Delaware from 
September 20 to October 20, as 
against 330 for the preceding 30- 
day period and 374 for the corres- 
poinding period of 1925. 


Some Important Matters for 
November and December 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regard- 
ing forms, practices and rulings. 


Atasxa—Annual Corporation Tax due on or before January 1—Domestic 
and Foreign Corporations. 

A.apaMa—Annual Fee for Permit to do business, due January 1—Foreign 
Corporations. 

Cautrrornra—Annual License Tax due between January 1 and first Mon- 
day of February—Domestic and Foreign Corporations. 

Capital Stock Affidavit due between January 1 and first Monday 
of February—Foreign Corporations. 

DetawarE—Annual Report due on or before first Tuesday in January— 
Domestic Corporations. 

District oF Cotumpia—Annual Report due between January 1 and 
January 20—Domestic Corporations. 

Inp1ana—Annual Report due during January—Foreign Corporations. 

New Mexico—Annual Franchise Tax due on or befote November 30— 
Domestic and Foreign Corporations. 

New Yorx—Annual Franchise Tax on Business Corporations due on or 
before January 1—Domestic and Foreign Business Corporations 
other than realty and holding companies. 

Norta Caroitina—Annual Franchise Fee due on or before first day of 
December—Foreign and Domestic Corporations. 

Oxnto—Annual Franchise Tax due on or before December 1—Domestic 
and Foreign Corporations. 

Unitrep States—Fourth Installment of Income Tax imposed for the 
calendar year 1925 due on or before December 15. 

Utau—Corporation License Tax due between November 15 and Decem- 
ber 15—Domestic and Foreign Corporations. 


/ 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business, 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


What Constitutes Doing Business. A 128-page pamphlet containing brief 
digests of 301 decisions selected from those in the various states as 
indicating what is construed in each state as “doing business.” 


Two Notable Certificates of Incorporation. Contains the certificate of 
Standard Oil Company of Galifornia, and that of Tide Water Associated 
Oil Company. 

Safeguarding Stock Transfers. Dealing with the many pitfalls in trans- 


ferring stock on a corporation’s books, and the liability of the company’s 
officers for making unauthorized transfers. 


Delaware Corporations.—Presents in convenient form a digest of the Dela- 
ware corporation law, its advantages for business corporations, the at- 
tractive provisions for non-par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Shares Without Par Value. Explains some of the advantages of such shares 


and presents brief synopses of the statutory provisions for issue in the 
39 states in which they are authorized. 


Paying Too Much in Taxes. Shows how taxpayers may unwittingly make 
themselves liable for more income tax than is necessary. 


When Doing Business Is Illegal. A brief discussion, illustrated by many 


actual examples taken from the court records of various states, of the 
difference between “Interstate” and “‘Intrastate” business. 


Revenue Act of 1926. A reprint of the law as furnished to subscribers to 
The Federal Tax Service of this Company. 


Certificate of Incorporation of Interstate Power Company. An unusually 
interesting example of how both common and preferred stock without 
par value may be handled under the Delaware law. 


New Jersey Corporations. Text of the 1926 amendments permitting stock- 
holders’ meetings to be held outside the state, and freeing stock of New 


Jersey corporations held by non-resident decedents (after July 1, 1926) 
from the state’s inheritance tax. 


Transfer Requirement Charts. A convenient card on which the principal 
requirements exacted by leading transfer agents for various classes of 


stock transfers are arranged in groups according to the type of namein 
which the stock stands. 


Lawyers’ Preliminary Work Sheets. Large sheets for the double purpose of 
reminding counsel of all the various points on which he may need informa- 
tion from his client before starting the preparation of incorporation 
papers, and furnishing a convenient medium on which to record such 
information in rough but systematic form for later reference. 
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THE STOCK TRANSFER GUIDE 
AND SERVICE 


Official Guide of New York Stock Transfer Association 


Presents in a carefully organized, systematic manner and keeps 
constantly up to date, for guidance of the Transfer Agent before 
making transfers of stock, and hence for attorneys, bankers, 
brokers and others before forwarding certificates for transfer, 
complete information as to:— 


1—Documents necessary when trans- 
fer is by an Executor or Administrator. 
2—When a Court Order is necessary 


9—Proper forms for guarantee of signa- 
ture. 


10—When a release under the Federal 


before transfer. 

3—When an Inheritance Tax Waiver is 
necessary (and how and where to 
obtain). 

4—Documents necessary when transfer 
is py a Guardian. 

5—Requirements in case a ‘‘Stop” has 
previously been filed against the 
transfer of the certificate. 

6—Proper forms of endorsement when 
other than an individual’s signature 
is involved. 

7—Documents necessary when 
fer is by a Trustee. 

8—Documents necessary when transfer 
is to a Trustee. 


trans- 


Estate Tax is necessary. 


1l—Documents necessary when trans- 
ter is by a corporation. 

12—Proper forms of inscription when 
transfer is to Joint Tenants or Ten- 
ants in Common. 


13—When copy of Will must be sub- 
mitted and points in it to be noted. 


14—Documents aeceeeeny when trans- 
fer is being made by Executor or 
Administrator before expiration of 
the time limit for presentation of 
claims against the estate. 


15—Documents necessary when trans- 
fer is by a Receiver. 


And all other requirements under the laws of the various States, 
and the Uniform Requirements as adopted by the New York Stock 
Transfer Association. In loose-leaf form, kept up to date as new 
requirements are adopted or new laws passed. Write for informa- 
tion. 


Wy . . 
THE: CORPORATION TRUST: COMPANY 
WS OQ ASR NS Gahans WAGE SS Sew aF ar ER | rN PAF oe 


120 Broadway, New York 
Affiliated with 


Che Corporation Crust Company System 


15 Exchange Place, Jersey City 
Organized 1892 


Philadelphia, Land Title Bldg. 
Boston, 53 State Street 
(Corporation Registration Co.) 
St. Louis, Fed. Com. Trust Bidg. 
Detroit, Dime Sav. Bank Bldg. 
Minneapolis, Security Bidg. 
ashington Ave. 


Chicago, 112 W. Adams Street 
Pittsburgh, Oliver Bldg. 
Washington, Colorado Bldg. 
Los Angeles, Security Bldg. 
Cleveland, Guardian Bldg. 
Kansas City, Scarritt Bldg. Albany Agency, 25 
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The Corporation Journal 


Good Company 


Such a large proportion of all the important, widely 
discussed incorporations under the Delaware law are 
handled by counsel through The Corporation Trust 
Company that many laymen now look for this com- 
pany’s name in the incorporation papers of a new 
company as they look for the better known banking 


names in connection with new stock offerings. 


The feeling on a client’s part when he sees The Cor- 
poration Trust Company’s name in the certificate of 
incorporation of his own company is one that redounds 


to the attorney’s credit. 


Our pamphlet, “Delaware Corporations,” is free to 


lawyers on request. 


W Weroraw yi, ‘os 
120 Broadway, New York 
Affiliated with 


Che Corporation Trust Company System 
15 Exchange Place, Jersey City 
Organized 1892 
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